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A r t i c l e  I 
L 
41he name of the corporation is EXCEL T E L F C O ~ I ~ T I O N S ,  

INC . 
Article I1 

The period of i t s  duration is  perpetual .  

Article I IT 

The purpose for  which the corporation i s  organized is the 

of any or a l l  lawful  business  for which corporat ions transaction 

may be incorporated under t h e  Texas Business Corporation A c t .  

article IV 

The aggregate number of shares which the corporation s h a l l  

authority t o  i s s u e  is one hundred thousand ( ~ 0 0 , 0 0 0 )  'Shares have 

o f  no par value.  

&ticle  V 

Th@ corporation will n o t  commence business u n t i l  it has 

received for the issuance of shares  consideration of the value 

of one Thousand Dollars (Si,O~O.Oo) cons i s t ing  of money, labor 

done, o r  property actually recaived. 

' pr t i c l e  Vx 

The street address Of its initial regis tered off ice  i5 12202 

7.5243, and the name Of its Pleasant Valley Drive, Dallas, Texas 

i n i t i a l  reglstered agent at such address is Kenny A. T r o u t t .  



, .  : 

STATE OF TEXAS ) ' 

:ss* 

A r t i c l e  VII 

K-Y 'A. Trou t t  s h a l l  constitute the i n i t i a l  sale director 

of t h e ,  Board of Directors, and he sha l l  serve as di rec tor  u n t i l  

the L- first  annual meeting of the shareholders, or until h i s  

S U C ~ ~ S S ~ ~  shall b e  e lected  and qualify. The address of said ', 

d i r e c t o r  is: 

. a 

K e n n y  A. T r O U t t  12202 Pleasint  V a l l e y  Drive 
Dallas, Texas 75243 

m i c l e .  V I I Z  

The name and address of tho incorporator is David L- . 
-.-------A mrrc+ nr;fire Box 670035, 

undersigned Notary Public, on this day 
DAVID L. SHERWOOD, known to me t b  be t h e  

is subscribed to the  foregoing document, and 
: statements 

& 

COUNTY OF DA~CLAS) 

BEFORE ' ME, the 
personally appeared 
p e r ~ m -  w h o s e  name 
beint 
therL,.. . . - 

GIVEN under my 
December, 1388. 

-. . __ - - - .. . 
g by m e  first duly SWorn, declared 'Chat m e  
- i n  contained are true and Correct. 1 

My commfssion expires 
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EXCEL TELECO3fMUNICATXONS, N C .  
CHARER NO. 1096705-0 

The undersigned, as Secretary of State of Texas, hereby certifies that the attached Art iC leS  
of Amendment for the above named entity have been received in this office and are found 
to conform t o  law. 

ACCORDISGLY the imdersiged, as Secretary of State, and by virtue of the authority 
vested in the Secretary by law, hereby issues this Certificate of Amendment. 

Dated: December 25, 1995 

Effective: December 28, 1993 
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* - ARbUES OF p;ME"T . Ifl %e O%ce of the 

TO THE AXIXCLES OF lpjCORpORrlfloN 
OF 

( h e  "Corpocarion') 

Secretav of Slate of Ter 

z 8 1095 Y 
--.;I EXCEL TELECOMh.IuMCAnON.S, &%. 

Corporations Sectk 
-, -. I* 

Pursuant to  the provisions of Article 4.04 of the Texas BusineS3 Corporation A& t h e  
Corporation rrdoprs the fohoWing Artides of Amendment to its Articles ofIncorporztion. 

Q 
P 

ARTICLE o w  

n e  name of the Corporation is Excel Tdeconununicatiorq Inc. 

ARTIctFTWO 

The fbuaving amcndrnant to the AN'des of Inwrpoalion was adopted by the shanholders 
ofthe Corporation onIkember& 1995, SO BS to amend the capitalization of the Corporation set 
forth in &-tide Four. Article Four of the A r t k k  of Incorporation is hereby amended to r a d  in ita 
entirety as fallows: 

ne aggqatc  numba ofahares rhnr rhc Corporation shall have authoritj ro issue is 
One Million Two Hundred Thousand (1,200,000) s h m .  Such shares shaII be issued in two (21 
cI;lsses ofstock to be dcsigialed"Coman StocP' and "Preferred Srock:k." The number of shares O f  
Common Stock authorized is Two Eundred Thausand (200,000) shares haviog no par value p a  
share. 7be number ofshares oiPrefmed Stock aulhorizcd is One M i o n  (1,000,000) shares having 
no par value pa share. 

The Prefened Stock may be issued h n i  time to time in one (1) or more scdeS. 
?he Board ofDiro=&m is 'ne.rcby authorized, by filing a statement punimt to Artide 2.13 Of the 
Texas Business Coqmntion Act, to fvr or alter fmm h e  to dme the daignations, prefmnm, 
limitadons and relative rights o f  the shares of each such s&e.% including, without limitation, the 
dividend tights, dividend rate, conversion rights, voting rights, dgha and terms of rcdempkon 
(inchding sin!&g fund provisions), redempdon price or prjccs, and the liquidation p x f a a c M  
of any wholly unissucd series of Preferzed Stock, and to establish from time to time &e numb= 
of xhaRs constituting any such scdes and the designation thcreof, or any of them (a ' P r e f d  
Stock Designation"); and to increase or decrease the number of yhares of any seds subsWcnt 
to the issuance of shares of that sene, but not below the number of shares of such S&CS then 
outsranding. In case &e number of ah- of ;my sericll shall be so decreased, the 
constituting such dcaasc hall mume the satus that hey had prior to the adoptioP of the 
resoIution ariginally fuCing the numbcr or sham of such Suies, 

A, 

B. 
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AGh- AND I'M OF MERGER (ais 'Pia of Merger"), to bc effcstive 
as of rhc Effecdve Tune (;IS defined hS&n 1.Zh is e x c u r d  by Excel Merger SubsidLuy, hc., 
a Dtlawarc corporation ("Merged Corporation'), &el TdecommMications, loc., a Texz 
corporiltion ("Surviving Corporauon'), and Excel Trlecommunicarias HoIdinp, b., E 

Delawa-e corporation ("Patem Corpomtian'). 

RECITAL3 

The ~ S P ~ C ~ ~ Y C  Boards of Dirtctors of Mcsged Corporatian, Surviving Corporarion s n c  
Pmenc Corporation have adupred resoluCionS in accordance wirh rhc Texas Business Corporador 
Acr ("TBCA") and rhc Iklawarr General Corporation Law ( " D W ) ,  as applicable, appro* 
this Plan of Merger, rccommendiag irs approval by the rrspziive shareholders or stockholder 
of each mtiy and direalng rbat this Plan of Mergcr be submined to the rrsprctivc shareholder. 
or srockholders of each e d r y  far approval. 

NOW, THEREFORE, i~ coddcrarioa af thc promises a d  tke mumal agreemenrs 
CCIVC~~~IXS and pruvkiom hemin contained, thc parries haem a g m  as €allows: 

ARTICLE 1 

I k e x w s U  

-. At tbe Effective Time md in accordJncc With the TBCA and tfi 
DGCL, che Mcrgcd Corporation sbIl he mcrgcd with and into rbc Surviving Corporaeon, tf 
separdre existence of the Mer,@ Corporation shall cease, and the Surviving Cotporadon, rk 

1.1 

L. . .. . 



. .  I 
Corporation. No changes are 10 be @rM to chc Anic]s  of b r p o r , t i ~ n  of zhe Swiving 
Corporanos as a result of the Maser. 

m. l%c Bylaws Of the Surviving Corporation as in ef€& at &e E€kcfh 
Time shall be rhc Bylaws of &e SWiVbg Corporadon No changes are IO be &mtd to the 
Bylaws of b z  Surviving Corporaiton as a result of rhc Merger. 

1.5 

1.6 m. The ofi%m of the Surviving CDIpOrat'on who are s m k -  as such ar the 
Effective Timc shall bt &.e oUkm o f  thc SurriVing Corporation from and after the Effecfive 
Ti, each such individual to s m e  d his 01 her mccessor bas b e a  duly dccted Oi appointed 
and {ditied or until his or her earlier d a h  rrsi@ioa or ranoval in accordance With law, rhe 
Survivhs COrpCrddOn'S Arricles of korporarioa and its EyIaws. 

-. Thc direaom ofcbe Surviving ~ o r p o r a t i o ~  who are serving as such 
jmmediately prior to the Efipcrive Time sbll  be r k  directors of the Surviving Corporation from 
and a f m  thr Effective Time. each such individual co YNC until his or her successor bas been duly 
elected or appointed and qualified or 

1.7 

his or her carlic: death, resipation or removd. 

' 1.8 &r Am~ranr;rs. If at any b e  the Surviving Corporadon, or iu ~LICCCSSOK Or 
assigns, shall consider or be advised that my further asi,pmenments or assuaanccz in law or my 
other acts arc n e ~ ~ s s a r y  or dcsirable Io (a) vest. p f m r  or cnnfm, of rcmrd or otbmvise, m b e  
Surviving Corporation its rights, nrle or interst in, to or under my of the rights, pn$eda 01 
assets of the Merged Corporaaon acquired or to bc acquiffd by t h e  Surviving Corpora~on a 
r d  of. or in connection wi&, k Mergcr, or (b) otherwise carry out tbe purposes of lhis Plan 
of Mcrger, the Merged Corporation and irs proper of ice^^ and direcrors shall be deemed to h v e  
gamed to the Surviving Corporation an irrevocable power of attorney lo execute and deliver a l l  
such proper deeds, aSsigmxn& and assurances in law and to do all acxs n a a r y  or proper to 
vex, pcrfect or conhnn title to and possession of such r i & q  properti~s or assets in the Surviving 
Corporation and othcrwisc to any out the purposes of rhir plan of Merger; and the pmper 
ofiicen a d  diecurs of the Surviving Colpozatioa are Nly aurhorkd in the name ofthe hivierged 
Corporaton or olhcrwise to ta!a any and all such XL~OA. 

Aaducnt. Noewithsrandhg hreholder or stwkholdcr approval of rhis P h  of 
Mergcr, rhis Plan of Mcrgcr m y  bc nmended, modified or supplemented by resqlutba ofthe 
boards o f  dtectoa of rhe Mcrged CorpuraUon and the Suniving Corporarion, at any time on Or 
before Ring of Arficles of  Merger or a CcrCik+ oFh4crger embodying the P h  of Merger with 
rhc Swrcrary of Statc of rhe State o€TCXOS or Srtrrr;lry of Sure of Delaware. ifpnmined by 
rht TBCA and the DGCL. 

1.9 

. . . .  1.10 p . At the E f f i v e  Tie, thc sepamtc existence 
of ehc Merged Corpontion shall c m e .  and the Surviving Corporadon shal without o&cr 
tr;msfcr to all the rig& and propem of h e  Merged CorporaQo~ 2nd & ~ l  bc subjcct co all * 
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